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VIA COURIER Please Data S1amp &RllIum

Ms. Magalie Roman Salas, Secretary
Federal Communications Commission
P.O. Box 358145
Pittsburgh, PA 15251-5145

Re: EXPEDITED CONSIDERATION REQUESTED
Application for Approval of the Indirect Transfer of Control of the
Domestic Section 214 Authorization of DSLnet Communications, LLC
to VantagePoint Venture Partners

Dear Ms. Salas:

On behalf of DSLnet Communications, LLC ("DSLnet") and VantagePoint Venture
Partners ("VPVP") (together, the "Parties"), enclosed please find an original and six (6) copies of
the Parties' joint application for approval of the indirect transfer of control of the domestic
Section 214 authorization held by DSLnet to VPVP. Concurrent with the filing of this
application, the Parties also are filing an application for approval of the indirect transfer of
control of the international Section 214 authorization held by DSLnet to VPVP.

Please date-stamp the enclosed extra copy of this filing and return it in the envelope
provided. Please direct any questions regarding this filing to the undersigned.

..

Counsel for DSLnet Communications, LLC

Enclosures
cc: George Li (FCC)

Claudia Fox (FCC)
Tracey Wilson (FCC)
Wendy Bluemling (DSLnet)
Richard M. Rindler
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Before the
FEDERAL COMMUNICATIONS COMMISSION

Washington, D.C. 20554

)
In the Matter of )

)
DSLnet COMMUNICATIONS, LLC )

)
And )

)
VANTAGEPOINT VENTURE PARTNERS )

)
Application for Authority Pursuant to )
Section 214 of the Communications Act of 1934, )
as Amended, to Transfer Indirect Control )
of DSLnet Communications, LLC, )
an Authorized Domestic Carrier, )
to VantagePoint Venture Partners )

----------------~)

FileNo. CC 0/- 389

JOINT APPLICATION FOR INDIRECT TRANSFER OF CONTROL

I. INTRODUCTION

DSLnet Communications, LLC ("DSLnet") and VantagePoint Venture Partners

("VPVP")] (together, "Applicants"), by their undersigned counsel and pursuant to Section 214 of

the Communications Act of 1934, as amended, 47 U.S.C. § 214 (1982) (the "Act"), and Section

63.01 of the Commission's Rules, 47 C.F.R. § 63.01 (2000), hereby request authority for the

indirect transfer of control of DSLnet's blanket domestic Section 214 authority to VPVP.

A. Summary of the Indirect Transfer of Control

As described more fully below, the indirect transfer of control will occur as a result ofa

1 VPVP for purposes of this application is comprised of four affiliated private investment funds:
Vantage~oin~ Venture Partners III (Q), L.P., VantagePoint Venture Partners III, L.P., VantagePoint
CommulllcatlOns Partners, L.P. and VantagePoint Venture Partners 1996, L.P. (collectively, the "VPVP
Funds").
390731.1



private equity financing transaction whereby VPVP will acquire control of DSLnet's holding

company parent, DSL.net, Inc. ("Transaction"). As a result of the Transaction, VPVP will

increase its ownership interest in DSL.net, Inc. from its current level of approximately 33.9 per

cent to approximately 71.1 per cent, and VPVP will have the ability to designate a majority of

the Board of Directors of DSL.net, Inc. The equity financing transaction, therefore, will cause an

indirect transfer of control of DSLnet to VPVP.

B. Request for Expedited Consideration

Applicants respectfully request expedited consideration of this application in order for

DSLnet to realize certain financial benefits that are essential to its continued operations.

Because immediate receipt of the proceeds from the Transaction is critical, Applicants request

that the public notice period for this application be shortened from 30 days to 14 days and that

the Commission approve this application on an expedited basis to allow DSL.net, Inc. and VPVP

to complete the proposed transaction as soon as possible.

In support of this application, Applicants provide the following information:

II. THE PARTIES

A. DSL.net, Inc. - Transferor

DSL.net, Inc. is a Delaware corporation engaged in a variety of unregulated businesses.

DSL.net, Inc. holds no regulatory licenses from this or any other regulatory commission.

DSL.net, Inc. is the sale member and managing entity of DSLnet Communications, LLC, an

authorized U.S. domestic interstate common carrier.

B. VantagePoint Venture Partners - Transferee

VPVP is a member of a family of affiliated private investment funds with more than $2.5

billion under management. VPVP for purposes of this application is comprised of four

390731.1
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affiliated funds: VantagePoint Venture Partners III (Q), L.P., VantagePoint Venture

Partners III, L.P., VantagePoint Communications Partners, L.P. and VantagePoint Venture

Partners 1996, L.P. None of the VPVP Funds hold any FCC authorizations.

C. DSLnet Communications, LLC - Licensee

DSLnet is a Delaware limited liability company with principal offices located at 545

Long Wharf Drive, Fifth Floor, New Haven, Connecticut 06511. DSLnet's sole member and

managing entity is DSL.net, Inc. DSLnet holds domestic interstate Section 214 authority

pursuant to blanket Section 214 authority conferred by Section 63.01 of the Commission's rules,

47 C.F.R. § 63.01. DSLnet is also authorized by various state public service commissions to

provide facilities-based and/or resold local exchange and interexchange telecommunications

services in 49 states plus the District of Columbia2 pursuant to certification, registration or tariff

requirements, or on a deregulated basis.

III. DESCRIPTION OF THE TRANSACTION

By this Application, DSLnet seeks Commission approval for an indirect majority transfer

of control that will result from an equity financing transaction planned by DSLnet's parent

holding company, DSL.net, Inc. Specifically, pursuant to agreements reached with VPVP,

DSL.net, Inc. will issue and sell preferred stock and warrants to VPVP in exchange for VPVP

providing $15 million in equity financing to DSL.net, Inc. The investment will take place in

three installments. As a result of the first installment, VPVP's ownership interest in DSL.net,

Inc. will increase from approximately 33.9 percent to approximately 56.3 per cent. Following

the second and third installments, VPVP's ownership interest in DSL.net, Inc. will be

approximately 64.3 per cent and approximately 71.1 per cent, respectively. In addition, VPVP

will have the ability to appoint a majority of the Board of Directors ofDSL.net, Inc.

2 Local exchange only.
390731.1
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Both before and after the first installment, VPVP will have the largest controlling interest

in DSL.net, Inc. However, because the Transaction will result in VPVP's ownership interest

exceeding 50 per cent, the Transaction will also result in an indirect majority transfer of control

ofDSLnet. No other investor will acquire a ten per cent or greater controlling interest in DSLnet

as a result of the Transaction.

Although the Transaction will result in an indirect transfer of control of DSLnet to

VPVP, the Transaction will not involve a change in the name under or the manner in which

DSLnet currently provides telecommunications services. Immediately following the

Transaction, DSLnet will continue to offer the services it currently offers with no change in the

rates or terms and conditions of service. DSLnet, moreover, will continue to be led by the same

team of experienced telecommunications officers and personnel. The indirect transfer of control

of DSLnet, therefore, will be transparent to consumers.

IV. PUBLIC INTEREST STATEMENT

Consummation of the proposed transaction IS In the public interest. Through the

Transaction, DSLnet will gain the opportunity to strengthen its competitive position through

access to the increased financial resources of its parent, DSL.net, Inc. Moreover, the additional

capital raised from the financing transaction will significantly enhance DSLnet's operational

flexibility and efficiency, as well as its long-term financial viability. These enhancements will

inure directly to the benefit of U.S. consumers of domestic interstate telecommunications

services. As such, the Transaction will serve the public interest in promoting competition among

domestic interstate carriers by providing DSLnet with the opportunity to enhance its working

capital and strengthen its competitive position.

390731.1
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v. ADDITIONAL INFORMATION

(a) Name, address and telephone number:

Transferor: DSL.net, Inc.
545 Long Wharf Drive, Fifth Floor
New Haven, CT 06511
Tel: (203) 772-1000
Fax: (203) 624-3612

Transferee: VantagePoint Venture Partners
1001 Bayhill Drive, Suite 300
San Bruno, CA 94066
Tel: (650) 866-3100
Fax: (650) 869-6078

Licensee: DSLnet Communications, LLC
545 Long Wharf Drive, Fifth Floor
New Haven, CT 06511
Tel: (203) 772-1000
Fax: (203) 624-3612

(b) Transferor: DSL.net, Inc. is organized under the laws of the State of Delaware.

Transferee: Each of the private investment funds that make up VPVP is
organized under the laws of the State of Delaware.

Licensee: DSLnet is organized under the laws of the State ofDelaware.

(c) Correspondence concerning this application should be sent to:

For the Transferor and Licensee:

Grace R. Chiu
Brian M. McDermott
Swidler Berlin Shereff Friedman, LLP
3000 K Street, N.W., Suite 300
Washington, D.C. 20007
Tel: (202) 424-7500
Fax: (202) 424-7645

390731.1
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with a copy to:

Wendy Bluemling
Assistant Vice President
DSLnet Communications, LLC
545 Long Wharf Drive, Fifth Floor
New Haven, CT 06511

For the Transferee:

Rodi Guidero
Partnership Counsel
VantagePoint Venture Partners
1001 Bayhill Drive, Suite 300
San Bruno, CA 94066
Tel: (650) 866-3100
Fax: (650) 869-6078

(d) Transferor: DSL.net, Inc. has not previously received authority under Section
214 of the Act.

Transferee: None of the VPVP Entities has previously received authority under
Section 214 of the Act.

Licensee: DSLnet holds domestic interstate Section 214 authority pursuant to
blanket authority conferred by Section 63.01 of the Commission's
rules, 47 C.F.R. § 63.01.

(e) By this application, Applicants seek authority for an indirect transfer of control of
DSLnet, a non dominant common carrier holding blanket domestic Section 214
authority, to VPVP.

(f) Concurrently with the filing of this application, Applicants are filing an
international Section 214 application for approval of the same indirect transfer of
control ofDSLnet to VPVP.

(g) VPVP certifies, pursuant to Sections 1.200I through 1.2003 of the Commission's
Rules (implementing the Anti-Drug Abuse Act of 1988, 21 U.S.c. § 3301), that
no party to this application is subject to a denial of Federal benefits pursuant to
Section 5301 of the Anti-Drug Abuse Act of 1988.
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VI. CONCLUSION

For the reasons stated herein, DSLnet Communications, LLC and VantagePoint Venture

Partners respectfully submit that the public interest, convenience and necessity would be

furthered by grant of this Application for consent to the indirect transfer of control of DSLnet

Communications, LLC, an authorized domestic interstate telecommunications carrier, to

VantagePoint Venture Partners. Applicants respectfully request expedited review of this

Application, an abbreviated public notice period of 14 days, and immediate grant of the

Application following the notice period in order to permit Applicants to consummate the

proposed transaction as soon as possible.

Respectfully submitted,

By:
G ce R. Chiu

rian M. McDermott
SWIDLER BERLIN SHEREFF FRIEDMAN, LLP

3000 K Street, N.W., Suite 300
Washington, DC 20007
Tel: (202) 424-7742
Fax: (202) 424-7645

Counsel for

DSLnet COMMUNICATIONS, LLC

and

VANTAGEPOINT VENTURE PARTNERS

Dated: November 9,2001
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CERTIFICATION OF TRANFSEREE

On behalf of VantagePoint Venture Partners, I hereby certify that the statements in the foregoing

Application for Section 214 authority are true, complete, and correct to the best of my knowledge and are

made in good faith.

VantagePoint Venture Partners III (Q), L.P.

By: VantagePoint Venture Associates III, L.L.c., its
general partner';)

By: C) y~ -
Name: James D. Marver

Managing Member

VantagePoint Venture Partners III, L.P.

By: VantagePoint Venture Associates III, L.L.c., its
general partner

By: -4-..:l..J12'L.-.J>At=.~.........--
Name: __-",J"-,,,a=m~e=s-=D::--=.---:M..:...:.=ac:....rv:.....:e::...:.r _

Managing Member

VantagePoint Communications Partners, L.P.

By: VantagePoint Communications Associates,

~~c, ic,:P~ _
Name: James D. Marver

Managing Member

VantagePoint Venture Partners 1996, L.P.

By: VantagePoint Associates, L.L.c., its general

partner 'Iff
By: 4 yLk:----.
Name: James D. Marver

Managing Member

November / ~ ,2001
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